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Vi L _EXPRESS

Bradley Litchfield, Esq. . n
Associate General Counsel 2
Federal Election Commission 0
999 E Street, N.W. !
Washington, D.C. 20463 )

Re: inlo est
ADVISORY OPINION REQUEST c

On behalf of Insurance Coalition of America ("INCA") we
are writing to seek an advisory opinion from the Federal
Elections Commission ("FEC") in order to confirm that INCA's
proposed method of soliciting contributions from 1ts members to
an affiliated political action committee complies with Federal
law.

FACTS

INCA is a non-profit corporation organized under the
laws of the State of Texas. It was established in 1983 with the
purpose of protecting and enhancing the interests of those who
buy or sell any type of life, health, or annuity insurance
product. INCA's members have an interest in the insurance
industry as policyholders or insurance agents, and as INCA
members they become eligible for certain group life insurance or
annuity policies available through INCA to its members. Other
benefits received by the members include the INCA Newsletter
which is issued periodically and which informs them as to
regulatory and legislative issues affecting insurance and annuity
policies and the insurance industry as a whole. INCA's members
interests are also represented in Washington D.C. by INCA's board
of directors and lobbyists retained by INCA.
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The only duty imposed on INCA's members is contained in
its By-Laws which require that contributions from each member
must be paid in an amount not less than $25.00.Y INCA's By-
Laws also provide that members are entitled to vote to elect the
board of directors of INCA. These rights and obligations of
INCA's members satisfy the requirements of Texas law?® for
membership in a Texas nonprofit corporation.

INCA has not been soliciting new members since June 15,
1992.

As a corollary to its activities, INCA has established
a political action committee ("INCA-PAC"), a separate segregated
fund to which INCA has been soliciting contributions from those
of its members who are individuals. The definition of member for
F.E.C. requlatory purposes 1s contained in 11 C.F.R. § 114.1 (e)
("Members means all persons who are currently satisfying the
requirements for membership in a membership organization, trade
association, cooperative, or corporation without capital stock. .
.M.

PROPOSED ACTION

The FEC regulations do not clearly exclude soliciting
contributions from persons who become members simultaneously with
their first contribution. Nevertheless, INCA recognizes the
potential for abuse under the Federal election laws 1f any
corporation were routinely permitted to seek new members and
simultaneously solicit for political contributions. INCA
proposes to use a two-step solicitation procedure (described more
fully below) to ensure that solicitation of its members for
contributions to INCA-PAC occurs only after the members have paid
their dues and become members 1n good standing of INCA.

Y INCA's current practice i1s to give the members an

option to pay a lifetime membership fee in a lump sum
of $25.00 or have it deducted at the rate of $1 per
month from the cash values of a member's life insurance
or annuity policy for the life of the contract.

Article 1396-1.02 of the Texas Non-Profit Corporation
Act defines member as "one having membership rights ain
a corporation organized in accordance with the
provisions of its articles of incorporation or its by-
laws." Tex. Rev. Civ. Stat. Ann. art. 1396 (Vernon
1980).
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INCA proposes to solicit new members through the use of
a membership application form (see Exhibit A hereto) that makes
no reference to INCA-PAC. To solicit contributions to INCA-PAC,
INCA would use a separate form (see Exhibit B hereto), which
would be sent only to persons who already qualify as INCA
members, 1.e. i1ndividuals who have previously paid their dues (or
agreed to the one dollar per month dues deduction procedure) and
have filled out and signed a membership application. INCA and
INCA~PAC believe that this procedure will comply with Section 316
of the Federal Election Campaign Act.¥

We would appreciate your opinion as to whether the
above described membership application and separate contribution
solicitation form process accords with the requirements of
applicable Federal law. If you have any questions pertaining to
this matter please call me at (415) 442-1692 or Michael M. Moore,
also of this firm, at (415) 442-1136.

Very truly yours,

)

on C. Perry

JCP\pJj

enclosures

¥ 2 U.S.C. § 441 (b)
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INCA / INCA-PAC -- Advisory Opinion Request
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INCA / INCA-PAC -- Advisory Opinion Request
Exhibit A

Mail fees to:
The Insurance Coalition of Amernica
Post Office Box 751145
Petaluma, CA 94975-1145
(707) 523-8493

ta:

Lobbyls
Ginn, Edington, Wade & Sanders
Alexandria, VA

pb\Jep\INCA-ACR EXA
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INCA / INCA-PAC -- Advisory Opinion Request
Exhibit A

Yes, 1 want to jon INCA. [ suppost sts efforts to protect and enbance the interest of policyholders, consumers, and the traditsonal and special provisions relating
to hfe, health, and annuity pohicies.

O Enclased 1s $25 00 for my Lifetime INCA Membership

O Instead of enclosing the $25 00 membership fee, I hereby authonze to deduct $1 00 a month from my cash values,
for the life of the contract, and to transfer such momes to INCA. (name of company)

*Signature of member applicant

(Applications must be signed by the applicant)

Please type or clearly prmt the follomng mformation

Name Age

Address Telephone

City Swte______ Zp

Please make all checks payabie to INCA. Only personal checks and money orders from the apphicant will be accepted No cash please  Membershup fees are
non-refundabie and not tax deductible Returned checks are subject to a $1000 fee.

pb\Jcp\INCA-ACR EXA
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INCA / INCA-PAC -- Advisory Opinion Request
Exhibit A

THE INSURANCE COALITION OF AMERICA

The Insurance Coalition of Amenca (INCA) was established in 1983 as a 501C(6) non-profit organization based in Washmngton,
mmmewmmdmmmmwdmmw«uﬂmwdhhm«mm
insurance product. The impetus for INCA was the effort of the 98th Congress to simultancously threaten the key

provisions of: ﬁmdMemmphw.mMmpmmmmd&edeﬁnMdmm(&hc'SWk/Mm
proposals).

INCA fought these proposals nearly single-handedly while official industry groups such as NALU, AALU, ACLI, etc. watched
from the sidelines . . . and while msurance companies refused to cven noufy policyholders of these onerous provisions In spite
of our lone quest, INCA was very successful in combating cfforts to remove wital policyholder protections Speafically, INCA
thwarted the efforts of Congress to limit the mterest deduction on life insurance borrowing by full deletion of thus provision 1n
the final legislation (the Tax Reform Act of 1984)

But that’s yesterday. What's important 1s today and tomorrow There arc many in Washington who would entirely destroy the
insurance industry as we know it today! The tax-free buildup of msurance contracts 15 1n jeopardy The tax-free nature of the
death benefit 1s in jeopardy. In fact, there 1s really no fe or heaith msurance product, or sales concept, that a consumer can
purchase today, that hasn’t been severely threatened with fundamental change or extmnction!

The threatenced changes affect not only the interest and livehhood of a couple of hundred thousand individuals who sell life, health,
or annuity msurance products .. but more importantly, the consumers of insurance products. That’s hundreds of milhons of
Amencans .. and that’s where the power 1s!

We need you to join INCA today. The membership fee is only $25 If you are a producer, we need you to start selling your
clicats and prospects on joming TODAY Make 1t a part of your sales and service process If you do, you'll help mnsure the
continuation of that sales and serve process tomorrow If you don’t--?

So take the tme TODAY to protect your future for tomorrow DO IT NOW!

pb\Jep\INCA-AOR EXA
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INCA / INCA-PAC -- Advisory Opinion Request
Exhibit B

THE
INSURANCE
COALITION

OF
AMERICA
(INCA)

&

THE
INSURANCE
COALITION

OF AMERICA
POLITICAL
ACTION
COMMITTEE
(INCA-PAC)
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MUR 3183 -- Advisory Opinion Request
Exhibit B

Yes, as a member of INCA 1 wish to contribute to INCA-PAC. Eaclosed s my $ voluataty coatribution.
{amoyaf)

(A $20 00 coatnibuton 1 suggested, but [ understand that I am free to contrbute more or less thaa the suggested contribution and that [ will not be favored
or duadventaged by reason of the amount of my coatnbution or a decision aot to coatributa.)

*Sigasture of member coatributor

(Applications must be signed by the contributor)

Pleass type or clearly print the followng mformanon.

Name Ap

Addres Telephone

City State Zp

Please make all checks payabile to INCA-PAC. Ounly personal checks and money orders from the contnbutor will be accepted. No cash please. Contrbutions
are non-refundabile and not tax deductible. Returned chocks are subject to a $10.00 fos. Contnibutions to INCA-PAC are subsect to the prohibivons and
hemtatsons of the Federal Eloction Campesgn Act, as ameaded.
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INCA / INCA-PAC -- Advisory Opinion Request
Exhibit B

Yes, as a member of INCA [ wish to contnibute to INCA-PAC. Eaclosed s my $ voluntary contnibution
Jamougt)

(A $20 00 contribution 1s suggested, but | understand that I am free to contnbute more or less than the suggested contnbution and that I will not be favored
or disadvantaged by reason of the amount of my coatnbution or a decaion not to contnbute )

*Signature of member contnbutor
(Applications must be signed by the contnbutor)

Please type or clearly print the follomng mformation.

Name Age
Address Telephone
Gy Saate _ Zp

Please make all checks payabie to INCA-PAC. Only personal checks and moncy orders from the contnbutor will be accepted No cash please  Coatnbutions
arc non-refundable and not tax deductible. Returned checks are subject to a $1000 fee Contnbutions to INCA-PAC are subject to the prohwbitwons and
lmutations of the Federal Election Campaugn Act, as amended
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FEDERAL ELECTION COMMISSION T 4 v -
WASHINGTON D C 20463

October 29, 1992

..Jon Co POITY . . i e v s . e e 4 b -
- ~.~Brobeck, Phleger & Harrison TN, —r
.. Spear Street Tover © e .. .

One Market Plaza
San Prancisco, CA 94105

Dear Mr. Perry:

This refers to your letter dated October 21, 1992, on
behalf of The Insurance Coalition of America (“INCA®),
concerning application of the Pederal Election Campaign Act

—tm.nDf 1971,-a8 amended ("the Act"), and Commission regulations .
to a proposed method of soliciting contributions to INCA'’s
separate segregated fund ("INCA-PAC") from INCA members.

INCA is a non-profit corporation organized under the
laws of the State of Texas. It was established in 1983 for
the purpose of protecting the interests of those who buy or
sell any type of life, health, or annuity insurance product.
You state that INCA’s members have an interest in the
insurance industry as policyholders or insurance agents and,
as INCA members, they become eligible for a number of
benefits. These include eligibility for certain policies,
receipt of the INCA newsletter which informs theam of as to
legislative and regulatory issues affecting them, and
representation in Washington, D.C. by INCA’s board of
directors and lobbyists.

e - [ T - L

You state that the only duty imposed upon INCA’s members
is that they make a contribution to INCA in an amount no less
than $25, as stated in the By-Laws. The By-Laws also provide
that members may vote to elect the board of directors.

You state that INCA recognizes the potential for abuse
if a corporation were routinely permitted to seek new members
and simultaneously solicit for PAC contributions. .INCA
roposes to use a “two-step solicitation procedure”  to .ensure ~ :- -
~that solicitation of members occurs "only aftér the members .. -
#whave paid their dues and become members in good standing.® s~ ~*€- .-~
You propose to use 3 membership solicitation form that makes '
no reference to the PAC. To solicit contributions to the ~ = -
.PAC, INCA would use a separate fora to be_sent only to people .
. «wWwho have signod a membership application who have previously -7t
7 “Z'paid their dues or agreed to a procedure yhereby $1 ‘s ‘month F :.
~ sgere ﬂﬁu 1@ be deducted from the cash value of a“member’s 1ife WSERedy -
v foratheiife avtathe Tont rack -

-
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Page 2

You have enclosed a copy of both the proposed membership
lnlicit:fion and the proposed PAC solicitation.

The Act authorizes the Commission to issue an advisory
opinion in response to a "complete written request® from any
person with respect to a specific transaction or activity by
the requesting person. 2 U.S.C. §437f(a). Commission
regulations explain that such a request "shall include a
complete description of all facts relevant to the gpecific
transaction or activity with respect to which the tTequest is

" made. 11 CFR 112.1(c).

"articles, constitute the By-Laws presently in effect. In

In view of the above cited requirements, you will need
to send us a INCA’s Articles of Incorporation, and any
amendments, and current By-Laws. 1In lieu of sending these
documents, you may verify that: (1) the Articles of
Incorporation dated September 30, 1983, and the amendments to
the Articles, dated Pebruary 12, 1990, constitute the
complete Articles presently in effect; and (2) that the
By-Lawvs amended as of April 17, 1991, comprised of nine
addition, you will need to send the most recent financial
statement reflecting INCA’s activity.

In addition, you will also need to provide clarification
and information as to a few points set out in the following

questions:

(1) Please explain further the timing and method of
solicitation of INCA membership and solicitation of
contributions to the PAC. What time period will elapse
between the point when an individual becomes a member
and wvhen the individual is solicited for a PAC
contribution? Will this solicitation occur only by mail
or will there be door-to-door solicitation as well?

(2) Explain the source of the membership of INCA. PFor
example, does it come from members of the general public
who own or sell health insurance, life insurance, or
annuity policies? 1Is it comprised of persons who have
not bought any of these policies but who are eligible to
buy these policies through INCA? Does a person have to
own or buy such a policy in order to be a member?

(3) Please explain the mechanisa for deducting one ., .
dollar a month from the cash value of a 1life insurance
_.or annuity policy for membership purposes. . Does this
apply only to policies obtained through INCA or does it
apply to other policies held by the member? How is INCA
able to attach the money froam the policy? Will there be
some record actually reflecting the deduction of one
. dollar per month from the cash value of the policy? =7
-Will this deduction be made for more than 25 mont

.- . Will _this deduction_ be avail - h_SNSUraNnce L ais
1_';1‘:.-.',4- i - “’- i ","A'L;‘»":"‘: e ;-:.’4';—1 2R SRR At i o i A e
,,_, A » YFL.., > I e T M e LR -
AP LS 5 TPV R AR ; ¥
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N w -

h. ? N ;;’2':':.‘;




rett2r o Jon C, Perry
Page 3

policy holders? e

(4) ¢ I8 there any proxy or mail-in system for electing
the board of directors or must the member be present at
the annual meeting? If the latter, what percentage of
the members are present at the annual meeting to elect
the board?

Upon receiving your responses to the above questions and
request for documents, this office and the Commisgion will
give further consideration to your inquiry as an advisory
opinion request. If you have any questions concerning the
advisory opinion process or this letter, please contact the
undersigned. s

« Sincerely,

Lawvrence M. Noble
General Counsel

o™

BY:

N. Bradley Li

Assoclate Ge al Counsel
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November 17, 1992
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— O
@@ M5
VIA FEDERAL EXPRESS oDt
w - ="
B oLags
Bradley Litchfield, Esq. i o-
Associate General Counsel AOR |99z_"q‘ = f_'cé"-;
Federal Election Commission > =
999 E Street, N.W. ~
Washington, D.C. 20463

Re: Advigory Opinion Request

ADVISORY OPINION REQUEST
Request for Additional Information

On behalf of Insurance Coalition of America ("INCA") we
are writing in response to your letter of October 29, 1992,
seeking additional information and documents relating to INCA's
advisory opinion request letter of October 21, 1992 (the “AOR").

Our response is organized in the order in which your queries
appear in your letter.

DOCUMENTS REQUESTED

1) Articles of Incorporation: INCA confirms that the
Articles of Incorporation dated September 30, 1982, and the

amendments to the Articles dated February 12, 1990, constitute
the complete Articles presently in effect.

2) By-Laws: INCA confirms that the By-Laws amended as

of April 17, 1991, comprised of nine articles, constitute the By-
Laws presently in effect.

3) Financial Statement of INCA: Attached as Exhibat A
is a copy of the Balance Sheet of INCA as of September 30, 1992

and a Statement of Receipts and Disbursements for the three month
period then ended.

pb\ jcp\1nca-aor.3
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November 17, 1992

OTHER INFORMATION REQUESTED

1) Solicitation for membership in INCA is done by insurance
industry professionals. It may occur via mailings of the INCA
membership application and/or phone or face to face
solicitations. Solicitation of contributions for INCA-PAC would
occur only by mail and not door to door nor by telephone
gsolicitation. INCA intends to solicit contributions to INCA-PAC
by including the INCA-PAC information and donation solicitation
form (previously provided as Exhibit B to the AOR) with the
mailing of the INCA introduction letter and membership card to
new members. This generally occurs at least one week after the
effective membership date. 1In addition the INCA-PAC information
would be included in the INCA newsletter which is sent to members
on a quarterly or semi-annual basis. While this newsletter may
be sent to non-members the INCA-PAC materials would only be
included in those newsletters sent to members of INCA.

2) The source of INCA's membership is those individuals and
organizations who sell or purchase life and annuity insurance
products. Health insurance is not offered to INCA members,
although INCA's purposes include protecting the interests of
those who buy or sell life, health or annuity insurance products.
With few exceptions persons who join INCA also participate in the
group insurance products available to INCA members. However, a
member is not required to participate in such group insurance
products.

3) One dollar is deducted monthly from the cash value of a
life or annuity policy, obtained through INCA, as authorized by
the INCA member, for the life of that policy. The deduction
applies only to those policies obtained through insurers offering
group policies to INCA members and which are authorized in each
case by the INCA member. The insurance company which issued the
policy deducts one dollar per month from such policies and
transfers the deductions to INCA each quarter as a lump sum.
Records of these deductions are kept by the insurance carrier and
forwarded quarterly to INCA. Deductions are authorized for the
life of the contract and therefore will be made for more than 25
months unless the contract is terminated. INCA does not offer
group health insurance to its members and therefore the monthly
deductions for dues are available for life and annuity products
only.

pb\jcp\1inca-sor.3
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November 17, 1992

4) There is a proxy system for electing the board of
directors. A proxy and ballot for the election of directors
which occurs at the annual April membership meeting is mailed in
conjunction with the March issue of the INCA newsletter. Members
receive the proxy at least 20 days prior to the April meeting.
Attached as Exhibit B for your information is a copy of the most
recent proxy sent to members.

I hope the foregoing has been responsive to your
request for additional information. If you have further
questions pertaining to this matter please call me at (415) 442-
1692 or Michael M. Moore, also of this firm, at (415) 442-1136.

Very truly yours,

P e

JCP\pjj

enclosures

cc: Michael M. Moore, Esq.
Debra Depue

pb\jcp\1nca-sor 3
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INCA
THIRD QUARTER 1992

Balance Foruard 6/30/92

RECEIPTS -
Membership Dues
Returned Check Fee
Interest on Checking

TOTAL RECEIPTS

DISBURSEMENTS
Wages

Payroll Taxes
Lobbying

Legal lees
Printing
Postage
Telephone
Softuare Update
Member Refunds

TOTAL DISBURSEMENTS

CASH BALANCE 9/30/92
BANK BALANCE 9/30/92

INCA Excess of Receipts
over Disburcemants

EXHIBIT A

Checks WUritten to 9.30/92

Uages

Payroll Taces
Lobbying
Lezal Fees

Accrued Balance 9/30/92

$74.861.36
$1.075.00
10.00
$269.62
$1,354.62
$5.002 33
$2.832.01
$9.000.00
$7.853.27
$2.527.63
$551.45
$59.85
$60.65
$75.00
$28,062.79
$48,173.19
ESESIESRESSESw
$48,173.19
$1,453.17
$645.98
$1,000 00
$939.00
$4,038.15

$44,135 04

$1.354.62

$28,062 79

($26,708.17)



EXHIBIT A

INCA BALANCE SHEET
Seprember 30, 1992

Cash Assets $4%3,173.19
Computer/Printer $5,589.29
Less Accum Deprec $2,713.00 $2.876.29
TOTAL ASSETS £51.049 48
SEBRASESSS2TED
Capatal Contr:ibutions $13,646.00
Excess of Receipts over $37,403.48
Disbursements cecmmveenena
TOTAL CAPITAL/LIABILITIES $51,049.48



FXHIBIT B

NOTICE OF MEETING AND PROXY FOR THE

INSURANCE COALITION OF AMERICA
FOR THE ANNUAL MEMBERSHIP MEETING TO BE HELD APRIL 27, 1992

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

The undarsigned member(s) hereby nomunate(s) and apponi(s) Caroine A. O"Meara snd Lynda L. Regan. or aither of them, acung jounly or indivadually
if only one be present and acung the prosy of the undersignad. with full powers of substtution, 1o attand and act as proxy or proxies of the undersigned
st the Annual Mecung of the Membarstup (the “Mseang™) of the INSURANCE COALITION OF AMERICA (the “Corporasion™ to be held a1 the Riz

Carlon Tysons Corner. 1700 Tysons Bivd, McLean. VA, on Apnl 27, 1992, a1 400 v« and at any and all ad;ownments thereof, and to vote as such
prozyor proxies may deem appropriaie with respect o all other magers which come before the Mesung with respect o which the undersigned, if personally
present, would be entitled 1o vote.

THE UNDERSIGNED acknowledges recapt of the notcs of the Meeting and the Proxy Stazement accompanymg said nonce.

Dated:

(Signatge)

(Prmxs Name)

PLEASE COMPLETE 1he section on the revarse sids if you wash 10 vote for the Corporation‘s Board of Drrecters by dus Prozy. urespecuve of whether
or not you hava delogated by thus insTument the authonity @ vos o your behalfl with respect to all other macars.

ELECTION OF THE MEMBERS OF THE BOARD OF DIRECTORS OF THE INSURANCE COALITION OF AMERICA. Plaase select notless tha
3 and not more than 10 members of the Board in the space provided. Youmay also indicate any other candudates 1n the space(s) provided under the captio!
“Other ~ Please reumn the executed Proxy with your selections for the Baard of your election for the members of the Beard of Directors of INCA.

e J Rotert Douar. ¥ J B. Roberson - = Other
= Ronid B Guom — Doasld R. Wilkans
John D Regan o Onher

— WilamP Squre. Jr
——— William H Edington
o Roger McCarty
Dasd.

WILL BE VOTED AS DIRECTED IMPORTANT - THIS PROXY MUST BE SIGNED AND DATED ON THE REVERSE

Please dais tus proxy and sign <bova as your nams(s) appear(s) on ths maling label  Corporatz proxies should be signed by an authonzed officer
Execulors, adnrurustraors, trustees, ets., should give therr full ades

PROXIES AND BALLOTS MUST BE RECEIVED BY INCA NO LATER THAN APRIL 212, 1992.
MAIL TO: Insurance Coalition of America, P. O. Box 751145, Petaluma, CA 94975-1148
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The State of Texas
Secretary of State

LCTe 39 L343

J GOROIN CHRISTY==J044SJN & SWANSON
4700 INTERFIRST T4
JALLASTK 75273

A3: THE LIFE I[~SURANCE CJALITICN OF AMERICA
CHARTER "iJ4ded 074297~1

IT HAS BEEN JUR PLEASURE TO APPRUVE AND PLACE NN RECORD THE ARTICLES
JF INC392NRATIIN THAT CEATED YOUR CIRPNRATIIN. wE EXTEND QUR 2EST
JISHES 73R SJUCCESS IV YOUR NEW VENTURE.

AS A CIRPCRATIONs YJJ ARE SUBJECT TJ STATE TAX LAwS. SOME NON=PRIFIT
COPPOIATIONS ARE ZSXZYPT FIOM THE PAYMENT OF FRANCHISZ TAXES AND “ay
ALSO 3& SXEMPT F3% T<42 PAYYENT 3F SALES AND JSS TAX ON THE PUICHASE
JF TAXAJLE ITEYSe IF YQJ FSEL THAT UNDER THE LAW YIUR CIRPORATIIN {3
SNTITLED TO 3E SXZPT YOU 4UST APPLY TJ THE CI4PTIILLER IF PUBLIC al-
COUNTS FIR THE ZXE4PTIIN., THE SECIETARY OF STaTZ CaMvaT MAKe SUCH
JETERMINATION FOR YU CORPIATION.

[F nk CAN sE CF FURITHER SEAVICE AT AlY TIvZ, PLEASS LET JS K\NGw.
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Soermq ofStata o
ARTICLES OF INCORPORATION OCTO3 %8
OF Clerk B

orporauoas S
THE LIFE INSURANCE COALITION OF AMERICA

We, the undersigned natural persons of the age of e:ghteen (18) yvears or
mere, 4t lesst two of whom are citizens of the State of Texas, acting as
incorporators of a corporation under the Texas Non-Profit Corporation Aet, do
hereby adopt the following Articles of Incorporation for such corporation:

ARTICLE!
The name of the corporation is The Life Insurance Coalition of America.

ARTICLE QI

The corporation is a non-profit corporation and shall have all of the
powers, duties, authorizations and responsibilities as provided in the Texas
Non-Profit Corporation Aect; provided, however, the corporation shall neither
have nor exercise any power, nor shall it engage directly or indirectly in any
activity, that would invalidate its status as a corporation that is exempt {rom
federal income taxzation, as an organization desenbed in section 501(cX8) of the
Internal Revenue Code of 1954, as amended (or corresponding provimions of any
subsequent federal tax law), or as a corporation contmbutions to which are
deductible under saction 162 of the Internal Revenue Code of 1954, as amended
(or corresponding provisions of any subsequent federal tax law).

O e e




ARTICLE I
The periad of the corporation’s duration is perpetual.

ARTICLE IV
The purposes {or wiuch the corporation 1s orgamzed are:

(1)  Actively to represent the interests of the members of the
corperation wmith respect to federal and state legisiative and regulatory
activities and other matters affecting all aspects of life insurance anc the
provision of life insurance to policy holders, including the taxation of life
insurance, life insurance proceeds, and policy loans.

(2) To engage 1n any and all lawful activities incidental to the
foreguing purposes, except as otherwise restricted hermn.

ARTICLE Y
The street address of the initial registered office of the corperation :s
4700 InterFirst Two, Dallas, Texas 75270, and the name of its initial reg:stered
agent at such address is Danny Miller.

ARTICLEVT
The number of directors constituting the imtial Board of Directors ¢! the
corporation is thres (3). The names and addresses of the persons who are to
serve as the imtial directors are:

Henry J. ("Bud®) Smith 8235 Douglas Avenue, Suite 1101
Dallas, Texas 73228

Dawvid A. Bardes P.0. Box 6786
Vero Beach, Florida 32960 1'%




Wliam C. Chasey 2233 Calle Tlare
LaJolla, California 92037

The full and complete management and control of the ecorporation shall be
vested in the Board of Directors, the number of which shall be determined by the
Bylaws of the corporation. This number shall be subject to change {rom t:me to
time as the Bylaws may be amended by the Board of Directors; provided,
however, that the number of directors shall never be less than three (3).

Every director, officer, former director and former officer of the
corporaticn shall be indemnified by the corporation agminst all expenses and
costs (including attorney's fees) actually and necessarily incurred by lum or her
in connection wmith any claim asserted aguinst him or her, by action in court or
otherwise by reascn of his or her being or having been such director or officer,
except in relation to matters as to which he or she shall have been guilty of
negligence or musconduct with respect to the matter for which indemmcy :s
sought. The foregoing mght of indemnification shall be in addition to and not
exclusive of all other rights to which such director, officer, former director, or
former officer may be entitled.

ARTICLE VIt
The power to adopt, alter, amend or repeal the Bylaws of the corporation
shall be vested 1n its Board of Directors.

ARTICLE VI
No part of the net earmungs of the corporation shall inure to the denef::
of, or be distrbutable to, its directors, officers or any private shn.reholder\ or



other individual, except that the corporation shall be authorized and empowered

to pay reasonable compensation {or services rendered to or for the corporat:on

affecting one or more of its purposes.

ARTICLE X

Upon the dissolution of the corporation, the Board of Directors shall,
after paying or making provision for payment of all of the liabilities of the
corporation, dispose of all of the assets of the corporation as follows: (1) all
assets of the corporation that are not net earnungs of the corporation and that
are attributable to members' dues and can be traced to individual member's dues
shall be distributed to members and {ormer members whose dues gave rse to
such assets in proportion as a member's or former member's dues that gave nise
to the assets bears to all dues pving nse to such assets, and (2) all other assets
shall be distributed to such "eligible organization or organizations” as the Board
of Directors shall determine. As used in this Article IX, "eligible arganization or
organizations” shall mean organizations organized and operated exclusively for
charitable, educational, religious or scientifie purposes shall at the ttme
qualify as an exempt orgamzation or orgamzations under section 501(c)3) of the
Internal Revenue Code of 1954, as it now exists or as it may hereafter be
amended. Any of such assets not so dispcsed of shall be disposed of by the
Probate Court of the county in which the prinepal office of the corporat:on is
then located, exciusively for such purpeses, or to such "eligthle orgamzation or
organmzations® as said court shall determine.




ARTICLE X
The name and address of each incorporator is:

Danny Miller 4700 InterFirst Two
Dallas, Texas 75270
J. Anthony Patterson, Jr. 4700 InterFirst Two
Dallas, Texas 75270
J. Gordon Christy 4700 InterFirst Two

Dallss, Texas 75270
&
IN WITNESS WHEREOY, we have hereunto set our hands this £ cay of
September, 1983.

STATE OF TEXAS ;
COUNTY OF DALLAS )

I, the mde:inodl‘otng?uﬂlehmdtormmscw,'rem,do
hereby certify that on this 30 & day of September, 1983, personally appeared
before me DANNY MILLER, J. ANTHONY PATTERSON, JR. and J. GOP.DON
CERISTY, who being by me first duly sworn, deciared that they are the persons
who signed the foreguing document as incorporaters, and that the statements

therain contained are true.

otary Putlic 1n and for
Dallas County, Texas

ANN 8, SIMPSON, Natsry P-oue
in ang for the SNate of Taxas
My Commission Exmeres 1-1138

) men ) pun smmcam '
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EXHIBIT A

ARTICLES OF INCORPORATION
OF
THE LIFE INSURANCE COALITION OF AMERICA

We, the undersigned natural persons of the age of eighteen (18) vears or
more, at least two of whom are citizens of the State of Texas, acting as
incorporators of a corporation under the Texas Non-Profit Corperation Act, do

hereby adopt the following Articles of Incorporation for such corporation:

ARTICLE I
The name of the corporation is The Life Insurance Coalition of Amenica.

ARTICLED

The corporation is a non-profit corporation and shall have all of the
powers, duties, authorizations and responsibilities as provided in the Texas
Non=-Profit Corporation Act; provided, however, the corporation shall neither
have nor exermse any power, nor shall it engage directly or indirectly in any
activity, that would invalidate its statis as a corporation that is exempt Zrom
federal income taxation, as an orgamzstion deseribed in section 501(cX6) of the
Internal Revenue Code of 1954, as amended (or corresponding prowisions of any
subsequent federal tax law), or as a corporation contmbutions to which are
deductible under section 162 of the Internal Revenus Code of 1954, as amenced
(or corresponding provisions of any subsequent federal tax law).



ARTICLE Il
The period of the corporation's duration is perpetual.

ARTICLE IV
The purposes for which the corporation is organized are:

(1)  Actively to represent the interests of the members of the
corporation with respect to f{ederal and state legsiative and regulatory
activities and other matters affecting all aspects of life insurance ané the
provision of life insurance to poliey holders, including the taxation of Lle
insuranee, life insurance proceeds, and policy loans.

(20 To engage in any and all lawful activities incdental to the
foreguing purposes, except as otherwise restricted herain.

ARTICLE V
The street address of the initial registered office of the corperaton s
4700 Inter¥irst Two, Dallss, Texas 75270, and the name of its initial repstered
agent at such address is Danny Miller.

ARTICLE V1
The number of directors constituting the imtial Board of Directors of the
corporaticn is three (3). The names and addresses of the persons who are to

serve as the initial directors are:

Henry J. ("Bud”) Smith 8235 Douglas Avenue, Suite 1101
Dallas, Texas 75228

David A. Bardes P.O. Box 8786
Vero Beach, Florida 32980

N



William C. Chasey 2233 Calle Tlars
LaJolla, Califormua 92037

The {ull and complete management and control of the corporation shall be
vested 1n the Board of Directors, the number of wiuch shall be determ:ned by the
Bylaws of the corporation. This number shall be subject to change from Zme 20
time as the Bylaws may be amended by the Board of Directors; provided,
however, that the number of directors shall never be less than three ().

Every director, officer, former director and former officer &f the
corporation shall be indemnified by the corporation agminst all expenses and
costs (including attorney's fees) actually and necessanly inciwrred by lum or her
in connection with any claim asserted sguinst him or her, by action in ecowrt or
otherwise by reason of his or her being or having been such director or ofZcer,
except in relation to matters as to which he or she shall have been gulty of
negligence or misconduct with respect to the matter for which indemmty s
sought. The foregoing right of indemnification shall be in addition to0 an¢ not
exciusive of all other rights to which such director, officer, former director, or
former officer may be entitled.

ARTICLE VI
The power to adopt, alter, amend or repeal the Bylaws of the corporazon
shall be vested in its Board of Directors.

ARTICLE VI
No part of the net earrungs of the corporation shall inure to the benefit
of, or be distnibutable to, its directors, officers or any private shareholdes or

N G



other individual, except that the corpaoration shall be authorized and empowered

to pay ressonable compensation {or services rendered to or for the corporation

affecting one or more of its purposes.

ARTICLE X
Upon the dissolution of the cerporation, the Board of Directors shall,
after paying or making provision for payment of all of the liabilities of the
corporation, dispose of all of the assets of the corporation as follows: (1) all

assets of the corporation that are not net earnings of the corporation and that
are attributable to members’' dues and can be traced to individual member's cues

shall be distributed to members and {ormer members whose dues gave rise to
such assets in proportion as & member's or former member's dues that gave nse
to the assets bears to all dues piving rise to such assets, and (2) all other assets
shall be distnibuted to such "eligible organization or orgamzations” as the Board
of Directors shall determine. As used in this Article IX, "eligible organization or
organizations” shall mean orgamzations organized and operated exclusively for
charitable, educational, religious or scientific purposes as shall at the time
qualify as an exempt crganization or organizations under section 501(cX3) of the
Internal Revenue Code of 1954, as it now exists or it may hereafter be
amended. Any of such assets not so dispesed of shall be disposed of by the
Probate Court of the county in winch the prinezpal office of the corporation is
then loeated, exclusively for such purpeses, or to such "elipible orgaruzation or
organizations” as said court shall determine.




ARTICLE X

The name and address of each meorporator is:

Danny Miller 4700 InterFirst Two
Dallas, Texas 75270

J. Anthony Patterson 4700 InterFirst Two
Dallss, Texas 73270

J. Gordon Chnisty 4700 InterPirst Two
Dallas, Texas 75270

IN WITNESS WHEREOF, we have hereunto set our hands this day of

September, 1983.

DANNY MILLER
. PA ON
STATE OF TEXAS ;
COUNTY OF DALLAS )
1, the undersigned Notary Public in and for Dallas County, Texas, do
hereby certify that on this day of September, 1983, personally

appeared
befere me DANNY MILLEE, J. ANTHONY PATTERSON and J. GORDON
CERISTY, who baing by me first duly sworn, declared that they are the persons
who signed the foregoing document &s incorporators, and that the statements
therein contained are true.

Notary Puslic in and fof
Dallas County, Texas



I:.surance Coalition of America (INCALRS
MUR 3183

cchubit 1l.b.

@The 0%1&11; of Texas

SECRETARY OF STATE

CERTIFICATE OF AMENDMENT
OF

INSURANCE COALITION OF AMERICA

CHARTER NU. ©78297-01 formerly THE LIFE INSURANCE C
The undermgned, as Secretary of gute of the State of Texas, hereOA%eIryiON OF AMERIC

Articles of Amendment to the Articles of Incorporation of the above corporation duly
signed pursuant to the provisions of thc Texas Non-Profit Corporation Act, have been
recerved 1n this Office and are found ta conform to law.

ACCORDINGLY the undermgned, as such Secretary of State, and by wirtue of the
authonty vested in the Secretary by law, hereby ussues this Certaficate of Amendment to

the Articles of Incorporation and attaches hereto a copy of the Articles of Amendment.
FEBRUARY 26 1990

Dated

Secretary of M

%w—sff’%k

l--| n -
—

- 5 _\_3_ 19




ARTICLES OF AMENDMENT In fheFO,f,;EgD of the

TO THE Secretary of State of Texas
ARTICLES OF INCORPORATION FEB2 6 1930
Corporations Section

Pursuant to the provisions of Article 1396-4.03 of the Texas Non-Profit
Corporation Act, the undersigned corporation adopts the following Articles of
Amendment to its Articles of Incorporation which:

Change the name of the corporation from The Life
Insurance Coalition of America to Insurance Coahtion
of Amernica, broaden the purposes for which the
corporation was organized to include such forms of
insurance as health insurance and disability
insurance, and change the corporation’s registered
agent and registered office.

ARTICLE ONE

The name of the corporation is The Life Insurance Coalition of Amenica.

ARTICLE TWO

The following amendments to the Articles of Incorporation were adopted by the
corporation on January 1, 1990.

Article I of the Articles of Incorporation 1s hereby amended so as to read as
follows:

The name of the corporation is Insurance Coalition of
America.

P et
*  ——— -
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Article IV of the Articles of Incorporation 1s hereby amended so as to read as

follows:

The purposes for whuch the corporation 1s organized

are.

(1) To actively represent the interests of the
members of the corporation with respect to
federal and state legislative and regulatory
activities and other matters effecting all aspects
of life, health and disabulity insurance and all
other related types of insurance, and the
provision of such insurance to policy holders;
and

(2 To engage 1n any and all lawful activities
inadental to the foregoing purposes, except as
otherwise restricted herein.

Article V of the Articles of Incorporation 1s hereby amended so as to read as

follows:

The address of the registered office of the corporation

is CT Corporation System, 1601 Elm Street, Dallas,
Texas, 75201, and the name of the registered agent 1s

CT Corporation System.

Artcles/Amendment

- - - - I
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ARTICLE THREE

The amendments were adopted in the following manner:

The amendments were adopted by the unanimous
written consent of the board of directors dated
February 12, 1990 _ , X88E, there being no

members having voting rights in respect thereof.

Dated:

;.-.,e [ (GJ :‘ Iq- ]

Articlcs/ Amendment 3 12/13/99 [Legal/MSW|



STATE OF CALIFORNIA )

COUNTY OF MARIN )

Before me, a notary public, on this day personally appeared john D.
Regan, President, and Richard J. Kypta, Secretary, of The Life Insurance Coalition
of Amenca, known to me to be the persons whose names are subscribed to the
foregoing document and, being by me first duly sworn, declared that the
statements therein contained are true and correct.

Given under my hand and seal of office this 12th day of

February , 1990.

DFFICIAL SEAL
L CARUILE SPENCER
NOTARY FUBLIG - CALIFORNIA
MARIN OOUNTY
My Comn, pbm Agstl 10, 1992

My commussion expires:

Apral 10, ,199_2.

ipmmm |
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ARTICLE IX MISCELLANEOQUS

901 Books and Records. The Corporatioa shall keep correct and complete
books and records of account and shall also keep minutes of the proceeaings of its
Board of Directors and committees having any authority of the Board of Directors

902 Fiscal Year. The Board of Directors shall select the fiscal year of the
Corporatioa.

903 Corporate Seal The Board of Directors shall provide a corporate seal 1n
such form as may be determined by the Board.

9.04 Voting Shares of Other Corporations. Unless otherwise ordered by the
Board of Directors, the President shall have full power and authority oa behalf of the
Corporation to vote either in person or by proxy at the meeting of shareholders of aav
corporation in which the Corporation may hold shares, and at any such meeting mav
possess and exercise all of the rights and powers incident to the ownership of such
shares which, as the owner thereof, the Corporation might have possessed and
exercised 1f preseat. The Board of Directors may confer like powers upon any person
and mav revoke anv such powers as granted at its pleasure.

905 Power To Amend Bviaws. As stated 1z Article VII of the
Corporation’s Articles of Incorporation, the power to aiter, amend or repeal the bviaws
of the corporation shall be vested 1a 1ts Board of Directors.

Bylaws Amended: November 15, 1988
April 18, 1990

002TN/9



Exhibit 1 d

BYLAKRS OF
THE INSURANCE COALITION OF AMERICA
A TEXAS NON-PROFIT CORPORATION

ARTICLE I. _ PURPOSE

1.01 Geperal. The Insurance Coalition of America (the
"Corporation”) i{s a non-profit corporation and shall have all of the
powers, duties, authorizations and responsiblities as provided in the
Tezas Non-Profit corporation Act; pravided, however, the Corporation
shall neither have nor exerciss any power, nor shall it engage
directly or indirectly in any activity, that would invalidate its
status as a corporation that is exempt from federal income taxation
as an organization described in section 501(c)(6) of the Internal
Code of 1986 (the "Code"), or that would operate to deny the
Corporation its status as an organization, contridbutions to which are
deductible under section 162 of the Code and the regulations
thereunder (as such sections and regulations now exist or as they may
hereafter be amended). The purposes for which the Corporation is
organized are:

(1) To actively represent the interests of the members of
the Corporation with respect to federal and state
regulatory activities and other matters affecting all
aspects of life, health and disability insurance and all
other related types of insurance, and the provision of
such insurance to policy holders;

(2) To engage in any and all lawful activities incidental
to the foregoing purposes, except as otherwise restricted
herein.

The corporation shall not carry on, other than as an insubstantial
part of its activities, activities that are not in furtherance of its

purposes.
1.02 Conduct of Corporate Affairs, The affairs of the

Corporation shall at all tises be conducted in a manner consistent
With the requirements of the Code, as such requirements affect
tax-exempt organizations.

ARTICLE 1X. _ OFFICES

2.01 Principle Office. The principle office of the Corporation
shall be located 1n Novato, Cal:ifornia.

2.02 Qther Offices, The Corporation may have such other
offices as the Board of Directors may determine or as the affairs of
the Corporation may require from time to time. pr=s e ;5(;Jj>



ARTICLE IIl..  _ MEMBERS

3.01 Eligibilitv, The members of the Corporation shall as of
any date be those individuals, business organizations, and other
legal persons and entities who have made contributions at any time to
the Corporation to enable it to achieve its purposes, provided such
contributions satisfy the requirements of section 8.01 of these

Bylaus.

3.02 Yoting, Members shall not be entitled to vote on any
matters affecting the Corporation, except those matters on which a
vote of the Members of the Corporation is expressly required by the
Texas Non-Profit Corportion Act.

3.03 Tern, The tera of all mesberships in the Corporation
shall be lifetime. Membership in the Corporation shall not be
assignable or transferable.

ARTICLE 1V, __ MEMBERSHIP MEETINCS

4.01 Annual Meeting. Membership meetings shall be held
annually on such day as shall be fixed by resolution of the Board of
Directors. The distridbution of reports and information and any other
transactions of business as determined by the Board of Directors
shall take place at the annual membership meetings. No party or
parties other than Members shall have the right to attend such
meetings.

4.02 Quorum., The attendance of five (5) of the Members either
in person or through suritten proxies shall be necessary to constitute
a quorus at any membership meeting. If, at any time, fewer that
twenty (20) Members shall comprise the Corporation, the attendance of
a majority of the Members either in person or through uritten proxies
shall be necessary to constitute a quorum at any sembership meeting.

4.03 Special Meetings, Special meetings af the Members may be
called by the President, any tuo members of the Board of Directors or

Members aggregating not less than one-tenth (1/10) ofthe total number
of Members of the Corporation. Notice of any special meeting shall
be mailed to the last recorded address of each Member at least five
(5) but not more than fifteen (15) days before the time appo:nted for
the meeting. Such notice shall include the time and place of the
neeting and information as to the purpose for which the meeting is
being called. No party or parties other than Members shall have the
right to attend such meetings.

N s 3(d)
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ARTICLE Y, _ BOARD OF DIRECTORS

5.01 General Powers. The affairs of the Corporation shall be
managed by 1ts Board of Directors. The Board of Directors say
exercise all powers granted to the Corporation and do all lawful acts
required by the affairs of the Corporation as long as the exercise of
such povers and the doing of such acts are consistent with the
Corporation's prescribed purposes.

$.02 Annual Election. The Directors that are to be elected for
the ensuing year, shall be elected annually by the majority of the
members of the Corporation present at a seeting of the members held
for the purpose of conducting the annual election.

5.03 Special Elections, Special elections may be called by the
President of the Corporation or the Board of Directors at any tinme,
to enable the Board to fill vacancies or to increase the membership
of the Board of Directors.

S.04 Place of Election., The Board may designate any place,
either within or without of the State of Texas, as the place of
meeting for any annual election or for any special election. If no
designation is made, the place and time of meeting shall be at the
principal office of the Corporation at 201 Alameda Del Prado, Novato,
California, 94949, on the day prescribed.

5.05 Nusber, Tenure and Oualifications. The number of
Directors shall be not less than 3 and not more than 10 as the Board
shall determine from tise to time. Each Director shall hold office
until his or her successor shall have been elected, qualified or
until the earlier of death, resignation, retirement, disqualification
or removal from office (unless the Board has determined to reduce the
number of Directors and has for this reason has not elected a
successor to the Director in question). A director may be removed
from the Board by the affirmative vote of a majority of the Board
then serving.

5.06 Yacancies, Any vacancies occurring in the Board of
Directors shall be filled by the affirmative vote of the sajority of
the Board, unless the Board has determined to reduce the number of
directors and for this reason elects no successor. A director
required to £fill a vacancy shall hold office until his or her
successor shall have been elected and qualified as provided herein.

5.07 Increase in Nuaber of Directors, If the Board increases
the number of directors by electing, by affirmative vote of a
majority of the Baard, an additional director, that newly elected
menber of the Board of Directors shall be elected for a tera
specified by the Board which the Board determines to be consistent

with the provisions of Section 5.0S5. .
C oo _=3(d)
3
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5.08 Regular Meetings. A regular meeting of the Board of
Directors shall be held without other notice than this bylaw
1omediately before and after and at the same place as the annual
nembership meeting. The Board of Directors may provide by resolution
a tize and place for the holding of additional regular meetings of
the Board without other notice in such resolution.

5.09 Special Meetings., Special meetings of the Board of
Directors may be called by or at the uritten request of the Chairman
of the Board, the President or any three (3) members of the Board of
Directors. The person or persons authorized to call special meetings
of the Board may fiz any place, as the place for holding any special
meeting of the Board called by thea.

5.10 Notice, Notice of any special meeting of the Board of
Directors shall be given at least five (5) days prior to the meeting
by written notice delivered personally or sent by mail or telegraa to
each director at his or her address as shown by the records of the
Corporation or given by telephone, as provided below. If nmailed,
such notice shall be deemed to be delivered when deposited in the
United States nmail in a sealed envelope so0 addressed, with postage
thereon prepaid. If notice is given by telegram, such notice shall
be deemed to be delivered when the telegram is delivered to the
telegraph company for transmission. Notice to directors may also be
given by telephone and shall be deemed given at the time the
telephone message is communicated to a responsible individual at the
phone number listed for a director's residence or place of business.
Any director may waive notice of any meeting by a writing signed by
the director, whether signed before or after the holding of the
meeting, and such written waiver, when signed, shall be deemed the
equivalent of the giving of such notice. The attendance of a
director at any meeting of the Board shall constitue a waiver of
notice of such meeting, except where a director attends a meeting for
the express purpose of objecting to the transaction of any business
thereat because such meeting is not laufully called or convened. The
business to be transacted at any regular or special meeting need not
be specified in the notice or waiver of notice of such meeting,
unless speclflcally required by law.

S.11 an:u.._ A lljority of the total nulber of the members of
the Board of Directors shall constitute a quorum for the transaction
of business at any meeting of the Board; but if less than a majority
of the directors are present at such meeting, a majority of the
directors present say adjourn the meeting from time to time without
further notice. A Director shall be considered present at any
meeting of the Board of Directors if during the meeting he or she is
in radio or telephone communication with the other directors
participating in the meeting. Directors present by proxy shall not
be counted in determining whether a quorum is present at any meeting

of the Board. )
N B Shragad



S.12 Yanner of Acting., The act of a majority of the directors
present at a meeting at which a quorum 1s present shall be the act of
the Board of Directors, unless the act of a greater number is
required by statute, by the Articles of Incorporation, or by these
bylaws.

S.13 Compensation, Directors as such shall not receive any
stated salaries for their services, but by resolution of the Board of
Directors, any director may be reimbursed for reasonable expenses
incurred in attending any regular or special meeting of the Board.
Nothing contained herein shall be construed to preclude any director
from serving the Corporation in any other capacity and receiving
compensation therefore.

S.14 Procedure: Minutes. At meetings of the Board of

Directors, business shall be transacted in such order as the Board
say determine from time to time. The Board of Directors shall
appoint at each meeting a person to act as secretary of the meeting.
The secretary of the meeting shall prepare minutes of the meeting
which shall be delivered to the secretary of the Corporation to be
placed in the minute books of the Corporation, and shall have the
same force and effect as a unanimous vote of the directors at an
actual meeting.

5.15 Informal Action bv Directors., Any action required by law
to be taken at a meeting of directors, or any action shich may be
taken at a meeting of directors, say be taken without a meeting of a
consent 1n writing setting forth the action so taken shall be signed
by all of the directors. Such consent shall be placed in the minute
book of the Corporation, and shall have the same force and effect as
a unanjimous vote of the directors at an actual meeting.

5.16 Consent to Action, If all directors consent, either by a
uriting on the records of a meeting of the Board of Directors filed
with the secretary, or by the presence at such neeting and oral
consent entered in the minutes of such meeting, or by taking part in
the deliberations undertaken at such nmeeting without objection, all
actions taken at such nmeeting shall be valid as it taken at a nmeeting
regularly cslled and noticed, and at such meeting any business may be
transacted which is not excepted from the written consent or which is
not abjected to at such seeting for want of notice. If any meeting
of the Board of directors is irregular for want of notice or such
consent, the proceedings of such meeting may be ratified, approved
and rendered valid, and the irregularity of defect therein waived, dy
a writing signed by all directors, as applicable, provided a quorua
was present at such meeting.

S.17 Proxies. Except as otherwise prohibited herein, a
director may vote by prozy at any meeting of the Board of Directors,
or execute by proxy any consent of directors if the proxy i1s executed
1n writing by that director. Each such proxy shall be revocable
unless expressly provided therein to be irrevocable or otherwise made
irrevocable by law. ——— /cl
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S.18 Chajirman of the Board. The Chairman of the Board shall be
elected by a majority of the directors present at a meeting at which
directors are elected and shall preside at all seeting of the Board
and Members and perform all other powers and duties as may froa time
to time be assigned to him or her by the Board of Directors or
prescribed by these Bylaws.

ARTICLE V1. _ OFPICERS

6.01 0fficers. The officers of the Corporation shall be chosen
by the Board of Directors and shall consist of a president, one or
more vice presidents (the number thereof to be determined by the
Board of Directors), a Secretary, a Treasurer, and such other
officers as may be elected in accordance with the provisions of this
Article. The Board of Directors may elect or appoint such other
officers, including one of more Assistant Secreatries, and one to
moreAssistant Treasurers, for such terms as it shall dees desiradle,
such officers to have the authority and perfora the duties
prescribed, form time to time, by the Board of Directors. Any two or
more offices may be held by the same person, except the offices of
President and Secretary.

6.02 Compensation of Qfficers, The salaries, {f any, of the
officers and agents of the Corporation shall be fixed by the Board of
Directors.

6.03 Election and Term of Offica. The officers of the
Corporation shall be elected annually by the Board of Directors at
the regular annual seeting of the Board. 1f the election of officers
shall not be held at such meeting, such election shall be held as
soon thereafter as possible. New offices may be created and fillled
at any seeting of the Board of Directors, Each officer shall hold
office until his or her successor, fof any, shall have been duly
elected and qualified or until their earlier death, resignation,
retirenent, disqualification or removal from office.

6.04 Removal., Any officer elected or appointed by the Board of
Directors say be removed dy the Board whenever in its judgmeat the
best interests of the Corporation would be served thereby, but such
renoval shall be without prejudice to the contract rights, if any, of
the officer so removed. Rlection or appointsent of an officer shall
not of itself create any contract rights iam such officer.

6.05 Yacancies, A vacancy occurring in any office due to
death, resignation, resoval, disqualification, or other cause, may be
filled by the Board of Directors for the unezpired portion of the

ters of office left vacant. _ __2L£C§:>
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6.06 President. The President shall place into operation such
business policies as shall be decided upon by the Board of Directors
and communicated to the President by the Chairman of the Board or
otherwise. The President shall be the principal executive officer of
the Corporation and shall, i1n general, supervise and control all of
the business and affairs of the Corporation. The President may, at
the option of the Chairsan of the Board, preside at all meetings of
the Board of Directors. The President may sign, with the Secretary
or any other proper officer of the Corporation authorized by the
Board of Directors, any deed, morgages, bonds, contracts, or other
instruments that the Board of Directors have authorized, generally or
specifically, to be executed, except in cases where the signing and
execution thereof shall be expressly delegated by the Board of
Directors, by these bylaws, or by statue, to some other officer or
agent of the Corporation; and, in general, the President shall
perform all duties to the office of president and such other duties
as may be prescribed by the Board of Directors from time to time.

6.07 VYice President. In the absence of the President or in the
event of the President's inability or refusal to act, the Vice
President, or in the event there be more than one Vice President,
Vice Presidents in the order of their election, shall perfora the
duties of the President, and when so acting, shall have all the
powers of and be subject to all the restrictions on the President.
Any Vice President shall perfors such other duties as from time to
tize may be assigned to him or her by the President or by the Board
of Directors.

6.08 TIreasurer, If required by the Board of Directors, the
Treasurer shall give a bond for the faithful discharge of his or her
duties in such sum and with such surety or sureties as the Board of
Directors shall determine. The treasurer shall have charge and
custody of and be responsible for all funds and securities of the
Corporation; receive and give receipts for moneys due and payable to
the Corporation from any source whatsoever, and deposit all such
moneys i1n the name of the Corporation in such banks, trust companies,
or other depositories as shall be selected by the Board of Directors,
and, in general, perfora all the duties incident to the office of
treasurer and such other duties as froam time to time may be assigned
to hia or her by the President or by the Board of Directors. In
addition to fulfilling the foregoing dities, the Treasurer shall
render to the President and the Board of Dirctors, at the regular
meeting of the Board, or when the Board so requires, an account of
all of his or her transactions as Treasurer and of the financial
condition of the Corporation.



6.09 Secretary. The Secretary shall keep the minutes of the
meetings of the Board of Directors in one or more books provided for
that purpose; see that all notices are duly given i1n accordance with
the provisions of these bylaus or as required by law; be custodiam of
the corporate records and of the seal of the Corporation and see that
the seal of the Corporation is affized to all documents that may be
executed on behalf of the Corporation under its seal as duly
authorized by the provisions of these bylaws; and, in general,
perforn all duties incident to the office of Secretary and such other
duties as from time to time may be assinged to his or her by the
President or by the Board of Directors. Notwithstanding the
foregoing, affixation of the corporate seal shall not be required to
create a valid and binding obligation for or against the Corporation
unless otherwise provided by law.

6.10 Assistant Treasurers and Assistant Secretaries. If
required by the Board of Directors, the Assistant Treasurers shall
give bonds for the faithful discharge of their duties in such sums
and with such sureties as the Board of Directors shall determine.

The Assistant Treasurers and Assistant Secretaries, in general, shall
perform such duties and as shall be assigned to them by the Treasurer
or the Secretary or by the President or the Board of Directors.

ARTICLE VII.  COMMITTEES

7.01 Committees of Directors. The Board of Directors, by
resolution adopted by a majority of the directors in office, may

designate one or more committees, which committees, to the extent
provided in said resolution, shall have and exercise the authority of
the Board of Directors in the management of the Corporation. Each
such comaittee shall consist of two or more directors. The
designation of such committees and the delegation thereto of
authority shall not operate to relieve the Board of Directors, or any
individual director, of any responsibility imposed on it, him or her
by law.

7.02 Advisory Boards of Committees. Advisory boards or
connittees not having and exercising the authority, responsibility,
or duties of the Board of Directors in the manageseat of the
Corporation may be designated by a quorum {s present. Except as
otherwise provided im such resolution, mesbers of each such advisory
board or committee need not be directors of the Corporation. The
President of the Corporation shall appoint the members thereof. Any
zenber thereof say be removed by the Presideant whenever in the
President's judgment the best interests of the Corporation shall de

served by such removal.
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7.03 Term of Office. Each member of a committee of directors
or advisory board or committee shall continue as such until the next
annual meeting of the Board of Directors of the Corporation and until
his or her sucessor is appointed, unless the board or committee s
sooner terminated, or unless such vesber is removed froam such board
or comaittee or unless such meamber shall cease to qualify as a meamber
thereof.

7.06 Chairpan., Unless otherwise designated by these bylaus,
one or more meabers of each directors’' coammittee or .advisory board or
committee shall be appointed chairman, or co~chairman, by the person
or persons authorized to appoint the meabers thereof.

7.05 Yacancies, Vacancies in the memgership of any committee
of directors or advisory board or committee may be filled by
appointments made in the same manner as provided in the case of
original appointaents.

7.06 Quorum: Manner of Acting., Unless otherwise provided in
the resolution of the Board of Directors designating a committee of
directors or advisory board of committee, a majority of the whole
board or coamittee shall constitute a quorus, and the act of the
majority of the members present at a meeting at which a quorum 1s
present shall be the act of the board or committee.

7.07 Rules. Each committee of directors or advisory board or
comnittee may adopt rules for its own government not inconsistent
with these bylaus or with rules adopted by the Board of Directors.

ARTICLE VILL.
CONTRIBUTIONS, CONTRACTS. CHECKS, DEPOSITS AND FUNDS

8.01 Contributions, Contributions entitling a party to become a
Member of the Corporation shall be in amounts of not less than
Tunety-five Dollars ($25.00).

8.02 Contracts. The Board of Directors may authorize any
officer of officers, or agent or agents, of the Corporation, in
addition to the officers so authorized by these bylaus, to enter into
any contract or execute and deliver any instrument in the name of and
on behalf of the Corporation, and such authority may be general or
confined to specific instances.

8.03 Checks. Drafts. or Orders for Pavment, All checks, drafts

or orders for the payment of moneyh, notes or other evidences of
indebtedness issued in the namse of the Corporation shall be signed by
such officer or officers, or agent or agents, of the Corporation and
in such manner as shall from time to time be determined by resolutton
of the Board of Directors. In the absence of such determination by
the Board of Directors, such instruments shall be signed by the

President and countersigned by the Treasurer of the Corporation. :5 ci\\
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8.04 Deposits. All funds of the Corporation shall be deposited
from time to time to the credit of the Corporation in such banks,
trust cozpanies, or other depositories as the Board of Directars may
select.

8.05 Cifts., The Board of Directors may accept on behalf of the
Corporation any contribution, gift, bequest, or devise for the
general purposes, or for any special purpose, of the Corporation.

8.06 Contracts Involving Directors and Officers, Members of
the Board of Directors and officers of the Corporation shall be
permitted to maintain a direct or fndirect {nterest in any contract
relating to or incidental to the operations of the Corporation, and
may freely make contracts, enter into transactions, or otherwise act
for and on behalf of the Corporation, notwithstanding that at such
time they say also be acting as individuals, or directors of trusts,
or benficiaries of trusts, members or associates, or as agents for
other persons or corporations, or may be interested in the same
matters as shareholders, directors or otherwise;
that any contract, transaction, or action taken on behalf of the
Corporation involving a satter in which a director or officer is
personallhy interested as a shareholder, director, or otherwise shall
be at ara's length and not violative of the proscriptions in the
Articles of Incorporation which prohibit the Corporation's use or
application of its funds for private benefit. In no event, however,
shall any person or entity dealing with the Board of Directors or
officers of the Corporation be obligated to inquire into the
authority of the Board and officers to enter into and consuamate any
contract, transaction or take other action.

8.07 Ilnvestments. The Corporation shall have the right to
retain all or any part of any property, real, personal, tangible or
intangile, acquired by it in whatever manner, and pursuant to the
direction and judgment of the Board of Directors, to invest and
reinvested any funds held by it without being restricted to the class
of investaents available to directors by law or any similar
restriction.

8.08 Exespt Activities., Notwithstanding any other provision of
these bylaws, no director, officer, esployee or representative of the
Corporation shall take any action or carry on any activity by or on
behalf of the Corporation which is not permitted to be taken or
carried on by an organization exespt from Federal :income taxation
under sections S01(a) and 501(c)(6) of the Code and its regulations
as they now exist or as they say hereafter be amended, or that would
operate to deny the Corporation its status as an organization,
contributions to which are deductible under section 162 of the Code
and the regulations thereunder (as such sections or regulations now

exi1st or as they may hereafter be apended).
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ABTICLE [X. MISCELLANEQUS

9.01 Books and Records, The Corporation shall keep correct and
complete books and records of account and shall also keep sinutes of

the proceedings of its Board of Directors and committees having any
anuthority of the Board of Directors.

9.02 Eiscal Year., The Board of Directors shall select the
fiscal year of the Corporation.

9.03 Corporate Seal. The Board of Directors shall provide a
corporate seal in such form as may be deteramined by the Board.

9.04 Yoting Shares of Other Corporations. Unless otherwise
ordered by the Board of Directors, the President shall have full
power and authority on behalf of the Corporation to vote either in
person or by proxy at the seeting of shareholders of any corporation
in which the Corporation may hold shares, and at any such meeting may
possess and exercise all of the rights and powers incident to the
ownership of such shares, which, as the owner thereof, the
Corporation might have possessed and exercised i{f present. The Board
of Directors may confer like powers upon any person and may revoke
andy such powers as granted at its pleasurs.

9.05 Pouer to Amend Bylaws, As stated In Article VII of the
Corporation’'s Articles of Incorporation, the power to alter, amend or
repeal the bdylaws of the corporation shall be vested in i1ts Board of
Directors.

Brlays Anended: November 15, 1988
April 18, 1990

- April 17, 1991

- = 3(d)
S




INCA / INCA-PAC -- Advisory Opinion Request
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[The INCA-PAC contribution form
will be accompanied by a message encouraging INCA members
to get involved in the political process
through contributions to INCA-PAC
that will be used to support candidates supportive of INCA’s goals]

Mall contributions to:

The Insurance Coalition of Amenca
Poltical Action Commuttee
Post Office Box 751145
Petaluma, CA 94975-1145
(707) 523-8493

. Lablylsts:
Ginn, Edington, Wade & Sanders
Alexandria, VA
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